Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Schema Aspire Mining Limited

ACN/ARSN 112417 243

1. Details of substantial
holder(1}

Name Ban-Ochir Zundulsuren

ACN/ARSN (if applicable}

There was a change in the interests of the

substantia! holder on 24/03/11
The previous nolice was given to the company on 23103111
The previcus nolice was dated 23/03/11

2 Pravious ant present voting power

The tofal number of voles attached to ali Lhe voting shares in the compariy o voting interests in the scheme that the substantial holder or ah associate
(2) had a retzvant interest (3) in when last required, and when now required, o glve a substaniial holding nolice to the company or scheme, are as
faliows:

Class of securities {4) Previous nolice Present nofice

Person's votes Voling power (5) Persan’s voles | Voling power
(5}
Qrdinary Shares 48,000,000 8.50% 38,000,000 7.09%

3. Changes in relevant interests

Parliculars of each change in, or change in the pature of, a relevant inlerest of the substantial holder or an assediate i voling securities of the
company of scheme, since the substantial holder was last required 1o give a substantial holding natice to the company are as folfows:

Date of Person whose Nature of Consideration Class and Person's voles
change relevant inferesi changed change (8) given In refation to number of affected
change (7) seturitiss
affacted
2410310 Gan-0chir Zunduisuran Sale pursuantfo | $5,549,600 3,000,000 (1.45%)
the attached
Share Sale
Agraement
marked “A”
4, Present relevant interosts
Particulars of each relevant interest of the substantial holder in voling securilies after the change are as fallows:
Holder of refevant Reglstered holder Person enlitied to be | Nalure of relevant Class and Person's
infterest of securities registered as hofder | interest () number of votes
{8 securilies
Gan-Oehlr Gan-Ochir Gan-Cehir Direet 38,000,000 7.08%
Zundulsuren Zunduisuren Zundulsiren ardinary shares




5. Changes in association
The persons who have become associates (2) of, ceased {o be associates of, or have changed the nature of their assoclation {3) wilh, the subsiantial
holderin relation to voting interests in the company or scheme are as follows:

§. Addrasses

Name and ACN/ARSN (if applicable} Nalure of asseciaflon

The addresses of persens named in this form are:

Name Address

BGan-Ochir 2Zundulsuren 57 Floor Altai Tower,

Chinggls Avenue — 8, Sukhbaatar District,
Ulaanbaatar, Mongolia

Erint name Gan-OpHir Zurduisuren capacity
sign here 17‘73 date 28March 2011
(N S
DIRECTIONS
{1) I there are & number of substantial halders with simitar or related relevant Interests (eq. a comoration and its related corporations, or the

@
{3)
@
®
)

7

8
)]

manager ard trusfee of an equily trust), the names could be included In an annexure {o the form. If the relevan interests of a group of persons
are essentially similar, they may be referred fo throughout the fom as a specifically named group if the membership of each group, with the
names and addresses of members is clearly set out in paragraph 6 of the fam.

See {he definificn of "assockafe” in section & of the Corporations Act 2001,

See he definition of “relevant Interest” in sactions 608 and 671B{) of the Corporations Act 2001.

The voting shares of 2 company conslitute one ¢lass unless divided [nto separate classes.

The person's vatas divided by the total voles in the body corparate or scheme multiplied by 100.

Inciude details of:

(a} any relevant agreement or olher circumstances because of which the change in relevant Interest eccurred. If subseclioh 671B{4) applies,
a copy of any dogcument setling oul the terms of any relevant agreemant, and a statement by the perscn giving full and accurale detalls of
any confract, scheme aor amangement, must aceompany this ferm, {ogethar with a wiitten stafement cerlifying this conteact, schema or
arrangement; and

(h) any quakiication of the power of a person to exercise, confof the exercise of, or influence the exercise of, the voling powers or dispesal of
the securifies Lo which the relevant Inlerest relates (indicating clearly the parileutar seeuritias to which the gualificalion applies).

See {he definitlan of “relevant agreement” In section ¢ of the Carporations Aast 2001,

Details of the cornsideration must include any and all banefits, money and other, thal eny persen from whom a relevant interest was acquired
has, or may, become entitled to receive in relation to that acquisition. Detalts must be included even If the benefit is conditional on the happening
or not of a contingency. Detalls must be Included of any benefil paid on behalf of the substantlal holder or its associate In refalion to the
acyuisilions, even if [hey are nof paid directly 1o the persen frem whom the relevant interest was acquired.

If the substantial holder Is unable to determine the identify of the person {eg. if the relevant interest arises because of an option} write “unknown”.

Give details, if appraprlate, of the preseni assoclation and any change in that association since the fast substantial holding notice.




The attached copy marked “A" is a true copy of the Share Sale Agreement referred to in
the Form BG4 signed by me and dated Qé" March 2011
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Share sale agreement dated

Parties Bat-Erdene Khadbaasan of Altai Tower 5th Rloor, Altai Construction LLC,
Sukhbaatar District 1st Khoroo, Ulaanbaatar, Mongolia (BEXD); and
Gan-Ochir Zunduisuren of Four Scason s Garden C-3 Unit 510, Khan—Uul
District 1st Khoroo, Ulaanbaatar, Mongolia (GODZ),
{each a Seller and together, the Sellers)
Lanzoni Limited of C/- Noble Group, 18th Floor, Mass Mutual Tower, 38
Gloucester Rd, Hong Kong (Buyer)

Background

A BEK owns the BER. Sale Shares angl QOZ owns the GOZ Sale Shares.

B. Each Seller wishes to sell the relevant Shares and the Buyer wishes to buy the Shares on the

terms and conditions of this agreement,

Operafive provisions

1. Definitions and interpretation

1.1 Definitions

In this agreement:

* ASIC means thé Australian Securities and Investmentis Commission.
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ASTC means ASX Seitlement and Transfer Corporation Pty Limited ABN 49 008 504 532.
ASTC Settlement Rudes means the sefflement rules published by ASTC.

BEX Purchase Price means $6,937,000 (being $0.6937 p;er Share).

BEi{ Sale Shares means 10 million fully paid ordinary shares in the capital of the Company.
CHESS means the Clearing House Electronic Subregister System operated by ASTC.
Company means Aspire Mining Limited ACN 122 417 243.

Completion means the completion of the sale and purchase of the Shares in accordance with
clause 2.

Encumbrance means a mortgage, charge, pledge, lien, encumbrance, security interest, title
retention, prefereniial nght, trust arrangement, contractual right of set-off, or any other security
agreement or arrangement in favour of any person, whether registered or unregistered.

GOZ Purchase Price means $5,549,600 (being $0.6937 per Share).
GOZ Sale Shares means § million fully paid ordinary shares in the capital of the Company.

Indemnified Losses means, in relation to any fact, matter or eircumstance, all losses, costs,
charges, damages, expenses, penalties and other liabilities arising out of or in connection with
that fact, matter or circumstance including all legal and other professional expenses on a



solicitor-client basis incurred in connection with investigating, disputing, defending or seftling
any claim, action, demand or proceeding relating to that fact, matter or circumstance
{including any claim, action, demand or proceeding based on the terms of this agreement).

Market Integrity Rules means the ASIC/ASX Market Integrity Rules published by ASIC.

Related Body Corporate has the meaning given in the Corporations Act 2001 {(Cth).

Shares meaus the BEK Sale Shares and the GOZ Sale Shares.

Warranties means fhe warranties set out in Schedule 1,

1.2 General rules of interpretation.

In this agreement headings are for convenience only and do not affect interpretation and,
unless the centrary intention appears:

®

(b)

(d)

{©

6]

(8}

()

(@

®
9
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 an obligation or a liability assumed by 2 or more persons binds thern jointly and

severally and a right copferred on 2 or more persons benefits them jointly and
severally;

a word importing the singnlar includes the i)lural and vice versa, and a word of any
gender includes the corresponding words of amy other gender;

the word including or any other form of that word is not a word of limitation;”

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

a reference to a person includes an individual, the estate of an individual, a
corporation, a regulatary authority, an incorporated or ugincorporated association or
parties in a joint venture, a partnership and e trust;

areference to a party includes that party’s executors, administrators, SUCCessors and
permitted assigns, including persons taking by way of novation and, in the case of a
trustes, inclndes any substituted or additional trustee;

a reference to this agreement is 10 this agreement as varied, novated, ratified or
replaced from timé to time;

a reference to an agency or body, if that agency or body ceases to exist or is
reconstituted, renamed or replaced or has its powers or function removed (obsolete
body), means the agency or body which performs most closely the functions of the
obsoleta-body;

a reference o a party, clause or schedule is a reference to a party, clause or schedule
of this agreement, and a reference to this agreement includes the schedule to it;

a reference to $ is to Australian dollars; and

this agreement roust not be construed adversely to a party just becavse that parly
prepared it or caused it to be prepared.



2.2

2.3

2.4

2.5

Sale and purchase of Shares

Sale and purchase of Shares

On Completion:

{a) GOZ must sell and the Buyer must buy the GOZ Sale Shares for the GOZ Purchase
Price;

(b) BEK must sell and the Buyer must buy the BEX. Sale Shares for the BEK Purchase
Price,

in each case free from all Encumbrances and tcgether with all rights attachmg or aceruing to
the Shares after the date of this agreement,

Time and place for Completion

Completion must take place 14 days after the date of this agreement or af any other place, date
or time as the Sellers and the Buyer agree In writing,

Seller obligations

Each Seller must:

"(2) before Completion appoint Argonaut Securities Pty Limited ABN 72 108 330 650,

as its broker to effect the transfer of the Shares on Completion;

(b} give all instructions and take all other steps necessary 1o procure that on Completion

: the Shares are transferred to the Buyer on a delivery versus payment basis using the
CHESS system in accordance with the ASTC Scttlament Rules and the Market
Integrity Rules; and

(e) must pay all brokerage costs incurred by that Seller in effecting Completion under
this clause 2.

Buyer obligations
The Buyer ;'nus§:

(a) before Completion appoint Investec Bank ( Australia} Limited ACN 071 292 594 as
its broker to effect the iransfer of the Shares on Completion;

(b} give all instructions and take all other steps necessary to procure that on Completion
the GOZ Purchase Price is paid to GOZ and the BEK Purchase Price is paid to BEKX
on a delivery versus payment basis under the CHESS system in-accordance with the
ASTC Seitlement Rules and the Market Integrity Rules; and

(c) must pay 2l brokerage costs incutred by the Buyer in effecting Completion under
this clause 2,

Sale obligations independent
The obligation of each Seller to seil its respective Shares under this agreement is unconditional

and independent of the completion by the Buyer of the purchase of the refevant Shares from
the other Seller.

Legal\303452127.11 3



2.8

2.7

Interdependence of obligations at Completion

The obligations of the parties as between each Seller and the Buyer under clause 2.3 and clause
2.4 are interdependent and must be performed, as nearly as possible, simultaneously. ¥ any
obligation specified in clause 2.3 or clause 2.4 is not performed on Complstion then without
prejudice to any other rights of the parties, Completion is taken not to have occurred as
between that Seiler and the Buyer and any document delivered, or payment made, under this
clause 2 as between that Seller and the Buyer must be returned to the party that delivered it or

paid it.
Title and risk

Beneficial ownership of and risk in the applicable Shares will pass from the applicable Seller
to the Buyer on Completion.

Power of attorney

In consideration of the Buyer entering into this agreement and for other valuable consideration,

each Seller irrevocably appoints the Buyer as its attorney from Completion until the Buyer

becomes registered as the holder of the televant Shares with authority to exercise all powers of

a registered holder of the relevant Shares and during the term of that appointment:

(8) the Buyer may do in the name of each Seller and on its behalf evervthing necessary
or expedient in the Buyer's sole discretion to: :

(ij exercise any rights attaching 1o the relevant Shares; including rights to
appoint a proxy ot representative and voting rights; and

(i) receive any dividend or other entitlement paicf or oredited to each Seller
in respect of the relevant Shares; and

(b} each Seller declares that all aots and things done by the Buyer in exercising powers
under this power of attorney will be as good and valid as if they had been doné by
that Seller and agrees to ratify and confirm whatever the Buyer does in exercising
powers under this power of aitorney.

4.2.

4.3
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Warranties

" Warranfies

Rach Seller severally warrants to the Buyer that cach Warranty is true and correct and not
misleading or deceptive as at the date of execution. of this agreement and as at the time
immediately before Completion,

Reliance

The parties acknowledge that the Buyer has entered into this agreement in reliance on the
Warranties.

Indemnity for breach of Wasranty

Without limiting any other remedy available to the Buyer, the Sellers must pay to the Buyer on
demand:

{a) the amount of any Tndemmified Loss suffered or incurred by the Buyer or the
Company arising out of or in connection with the breach of any Warranty; and



{b) an amount equal to any additional tax assessable on the Buyer or the Company
arising out of or in connection with its receipt of a payment under this clause 4.3 or
otherwise in respect of the breach of Warranty.

4.4 Adjustment
Any payment made to the Buyer for a breach of a Warranty will bs treated as an adjustment in
the purchase price of the Shares,

5. Notices

5.1 How notice fo be given

Legel\303452127.11

Each communication (including each notice, consent, approval, request and demand) under or
in connection with this agreement;

&) may be given by personal service, post, facsimile or email;
(b) must be in writing and it English;
{c) must be addressed as follows (or 48 otherwise nd’tiﬁcd by that party to each other
‘ party from time to time):
)] ifto BEK;

Address: Altal Tower 5th Floor, Altai Consiruction LLC
Sukhbaatar District Ist Khoroo
Ulaanbaatar, Mongolia

Fax number: (976) 11319998
(i) if to GOZ;

Address: Four Season's Garden C-3 Unit 510
Khan-Uul District 1st Khoroo
Ulaanbaatar, Mongolia

Fax number: (976) 11323577
(iif) if to the Buyer:

Address: Legal Counsel, C/- Noble Group, 18th Floor, Mass Mutual
Tower, 38 Gloucester Rd, Hong Kong

Fax number: (852) 2529 6129

@ - (in the case of ﬁersonal service, post, facsimile) must be signed by the party making
' it or (on that party's behalf) by the sélicitor for, or any attorney, director, secretary
or authorised agent of, that party; '

(&) (in the case of erail) must be in pdf or other format that is a scanned image of the
original of the communication, including a handwritten signature, and be atiached

to an email that states that the attachment is 2 communication under this agreement,
and



5.2

) must be delivered by hand or posted by prepaid post to the address, sent by fax to
the number, or sent by email to the email address, of the addressee, in accordance
with clanse 5.1(g). :

When ﬁotice taken to be received

Each communication (including each notice, consent, approval, request and demand) under or
in connection with this agreement is taken to be recejved by the addressee:

{a) (in the case of prepaid post sent to an address in the same country) on the third day
after the date of posting;

1))} (in the case of prepaid post sent to an address in another country) on the fifth day
. after the date of posting by airmail;

{c) (in the case of fax) at the time in the place to which it is sent equivalent to the time

shown on the transmission confirmation report produced by the fax machine from
which it was sent;

(@  (inthe case of delivery by hand) on delivery; and

(e) (in. the case of email) unless the party sending the email knows or reasonably onght
. to suspect that tho email and the attached communication were not delivered to the
addressee's domain specified in the email address notified for the purposes of this
clause S, 24 hours after the email was sent,

but if the communication would otherwise be taken to be received on a day that isncta
working day or after 5.00 pm, it is taken fo be received at 9.00 am on the next working day
("working day" meaning a day that is nota Saturdey, Sunday or public holiday and on which
banks are open for business generally, in the place to which the communication is posted, sent
or delivered}.

Entire agreement

To the extent permitted by law, this agreement constifutes the entire agreement between the
parties in relation to its subject matter including the gale and purchase of the Shares and

supersedes all previous agreements and understandings betwsen the parties in relation to its
subject matter.

7.2
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General

Amendments

This agresment may only be varied by a document signed by or on behalf of each party.
Assighment

{(2) Subjéct to paragraph (b), a party cannot assign or otherwise transfer any of its rights
under this agreement without the prior consent of each other party.

(b} The Buyer may assign or otherwise transfer any of its rights under this agreement to

a Related Body Corporate of Noble Group Limited without the consent of another
party,



7.3 ° Counterparis

This agreement may be exccuted in any number of counterparts and by the parties on separate
counterparts. Bach counterpart constitutes an original of this agreement, and ail together
consiitute one agresment. ’

T.4 Further acts and documents

Bach party must promptly do, and procure that its employees and agents promptly do, all
further acts and execute and deliver all further documents (in form and content reasonably
satisfactory to that party) required by law or reasonably requested by another party to give
effect to this agreement.

8. Governing law and jurisdiction .
(= This agreen.wnt is governed by the law applying in New South Wales, Australia,
b) Hach party irrevocably submits to the non exclusive jurisdiction of the courts

having jurisdiction in that state and the courts competent fo detérmine appeals from
those courts, with respect to any proceedings that may be brought at any time
relating to this agreement and waives any objection it may have now or in the future
to the venne of any proceedings, and any claim it may have now or in the future that
any proceedings have been brought in an inconvenient forur, if that venue falls
within this clause 8(a). '

Legal\303452127.11 . 7



Schedule 1 Warranties

.
14

1.2

13

1.4
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Seller

Capacity and authorisation
Each Seller has the legal right and full power and capagity to:
(2) execute and deliver this agreement; and

(b) perform its obligations nnder this agreement and each transaction effected by or
made under this agreement,

and has obtained all necessary authorisations and consents and taken oll other actions
necessary to enabie it to do so.

Valld obligations

This agreement constitutes (or will when executed constitute) valid legal and binding
obligations of each Seller and is enforceable against each Seller in accordance with its terms.

"Breach or default

The execution, del_ivery' and performance of this agreement by each Seller does not and will
not result in a breach of or constitute a default under:

® any egreement to which the Seller is party; or

) any law or regulation or any order, judgment or determination of any court or’
vegulatory authority by which the Seller is bound.

Solvency

None of the following events has occurred in relation to a Seller:

(a) a trustee or similar officer is appointed in respect of the Seller or any of the Seller’s
assets; )
'(bj an order is made for the bankmptey of the Seller or his or her estate or an event

oceurs that would give a court the right to make an order of this type;

{e) a moratorium of any debts of the Seller, a personal insolvency agreement or any
other assignment, composition ot arrangement with the Seller's credifors or any
similar proceeding or arrangement by which the assefs of the Seller are subjected
conditionally or unconditionally to the control of the Seller's creditors or a trustee is
ordered or applied for;

(@ the Seller is daclared or taken under any applicable law to be insolvent o unable to
pay his or her debts or the Seller admits in writing that he or she is insolvent or
unable to pay his or her debts; or

{e) any writ of execution, garnishee order, mareva injunction or similar order,
altachment, distress or other process is made or issued against or in relation to any
asset of the Seller.



2, Shares
2.1 Ownership

© BEX is the sole legal and beneficial owner of the BEK Sale Shares and has
complete and unrestricted power and authority-to sell the BEK Sale Shares to the
Buyer,

@ GOXK is the sole legal and beneficial owner of the GOK Sale Shares and has
complete and unrestricted power and authority to sell the GOK Sale Shares to the
Buyer.
2.2 . Third party rights

There is no Encumbrance, option, right of pre-emption, right of first or last refusal or other
third party right over any of the Shares.

Legai\303452127.11



Signed as an agreement.

Executed by Lanzoni Limited:

Signature of director

Full name of dirsotor

Signed by Bat-Erdene Khadhaasan in the
presence oft

Signatuare of witness

Full name of witness

Signed by Gan-Ochir Zunduisuren in the
presence of:

Signature of company sectetary/director

Full name of company secretary/diractor

Sigrature ‘

Signature of witness

Full name of witness
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Signature
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